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GENERAL PROVISIONS

DEFINITIONS (ASPR 7-103.1  AFPI 7-403.1)

As used throughout this contract, the followlng terms
have the meanings set forth below:

{a) The term "Secretary" means the Secretary, the
Under Secretary, or any Assistant Secretary of the Depart~
ment and the head or any assistant head of the executlve
egency; and ths term "his duly authorized representative"
means any person or persona or board {(other than the Cone
tracting Officer) authorized to act for the Secretary.

() The term "Contracting Offlcer" means the person
executing this contract on behalf of the Government, and
any other officer or civilian emplcyee who is a properly

- designated Contracting Officer; end the term includes,

sxcept as otherwise provided in thia contract, the author-
1zad rapresentative of a Contracting Officer acting within
the limits of his authority.

{(e) Except ss otherwise provided in this contrsot,
the term "subcontracts" includes purchase orders under
this contract.

{d) (A%FI 7=-303.1) The term "eontract work" mesans

all work to be performed under thls contract Including

any studies coveriny fundamental, theoretical, or experi-
mental investigations; any extension of the investigative
findings and theories of a scientiflc or tecnnlcal nature
into practical application; any tanglible ltems hereinsfter
referraed to as "suppnlles,” farnished to the Government;
and any reports, data, computetions, plans, drawings, end
specliflicstions with respect toc any of the oregoing.

CHANGES (AVPI 7-403=2)

The Contracting Officer may at uny time by e written
order, make chan; es in or additions to the drawlngs and
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specifications, issue sdditional instrustlons, require
additional work within the general scope of the contract,
or ohange the placs of delivery, method of shipment, or
the amount of Government-Furnished property. If any such
change causes an inocreasze or decrease in the estimated
cost of, or the time required for performance of this
contract, or otherwise affests any other proviaion of this
contract, an equitable adjustment shall be made (1) in the
estimated cost or delivery schedule, or both, (1i) in the
amount of any fixed fee to be paid to the Contractor, and
(111) in such other provisions of the contract as may be
so affected, end the contract shall be modifled in writing
accordingly., Any claim by the Contrastor for ad?uatmont
under this clause must be asserted within sixty (60) days
from the Adate of receipt by the Contrastor of the noti-
fication of change; Provided, however, That the Contract-
ing Officer, if he decides that the facts justify such
ection, may receive and sct upon any such claim aaserted
at any time prior to final payment under this contract,
Failure to agree to any adjustment shall be a dispute
concerning a question of fact within the meaning of the
clause of this contract entitled "Disputes.” However,
nothing in this cleuse shall excuse the Contractor from
proceeding with the contract as changed.
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Changes csausing an lncrease or decrease of more than 4% in the
estimated cost of the contract shall require the agreement of the
Contrsetor. '

LIMITATION OF COST (ASPR 7-203.3 AFPL 7-403.3)

(a) it is estimated that the total cost to the Government,
exclusive of any fixed fes, for the performance of this contract
will not exceed the estimated cost set forth in the Schedule, and
the Contractor agrees to use its vest efforts to perform the work
specified 1n the Schedule snd all obligations under this contract
within such estimated cost. 1f st any time the Contractor has
reason to belleve that the coats which it expects to incur in the
performaence of this contract in the next succeeding thirty (30) deays,
when added to all costs previously inourred, will exceed eighty=-flve
percent (85%) of the estimated cost then set forth in the Scheduls,
or if at any time, the Contractor has reasson Lo pelieve that the
total cost to the Government, exclusive of any fixed fes, for the
performance of thils contract will be substantiaslly grester or less
than the then estimnted cost thereof, the Contractor shall notify
the Contracting Officer in writlng to that effect, giving 1ts re-
vised estimate of such total cost for the performance of this
Contract.

(b) The Government shall not be obligated to reimourse the
Contractor for costs incurred in excess of the estimated cost aet
forth in the Schedule and the Contractor shall not be obligated to
continue performance under the contraet or to incur costs in excoss
of the estimated cost set forth in the Schedule, unleas and until
the Contraesing Officer shall have notified the Contractor in
writing that such estimated cost has been increased and shall have
specified ln suoh notice s revised estimsted cost which shall there-
upon constitute the estimsted cost of performance of this contract.
when and to the extent that the estimated cost set forth in the
Schedule has besn increased, any cost incurred by the Contractor in
excess of such estimated cost prior to the lncrease in estimnted
cost shall be asllowable to the same extent as if such costs had
besn incurred after such lncrease in estimated cost.

RECORDS (ASFR 7-203.7 AFPI 7-403.7)

(a)(1) Tne Contractor agrees to malntain oooks, records, documents |

end other evidence pertsining to the costs =nd expenses of thils contract

‘3-
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(yereinafter collectively called the "records"®) to the extent and in
such detail as will properly reflect all net costs, direct and indirest
of labor, materials, squipment, supplies and services, and other costs
and expenses of whatever nature ror which reimbursement is claimed under
the provisions of this eontract. Ths Contractor's accounting procedures
sand practices shall be subject to the spproval of the Contrecting Of=-
fleerj providecd, howsver, that no material change will be required to

be made in the Contractor's accounting procedures and practices if they
gconform to generally accepted acoounting prsotices and if the eosts
properly applicable to this contract are readily ascertalnable therefrom.

(2)° The Contractor sgrees to make available at the office of the
Contractor at all reasonable times during the period set forth in sube
paragraph (4) below any of the records for inspection, audit or repro-
duotion by an authorized representative of the Department.

(3) In the event the Contracting Officer or any of his duly suthor-
1g8d representatives determines that his audit of the amounts reimbursed
under this sontract as transportation charges will be made at a place
other than the offics of the Contraotor, the Contrastor agress to de-
liver, with the reimbursement voucher covering such charges or as may
be otherwise spesified within two years after reimbursemant of charges
dovered by any such voucher, to such representdtive as may be designated
for that purposs through the Contracting Offioer suoh documentary evi-
denos in support of transportation costs as may he required by the
Contracting Officer or any of his duly suthoriszed representatives.

(4) Except for dccumentary e vidence delivered to the Government
pursusnt to subparagraph (3) above, the Contractor shall preserve and
make avallable its reoords for a goriod of six years (unless a longer
period of time is provided by app {eable statutes) from the date of the
vyousher or invoice submitted by the Contractor after the sompletion of
the work under the contract and desi nated by the Contractor as the
“gompletion voucher®™ or “eompletion nvolce” or, in the event this
sontract has been completely terminated, from t he date of the tsermina-
tion settlement agresment) provided, however, the records whioch relate
to (A) sppeals under ths clause of this contract entitled "Disputes,”
(B) litigation or the settlement of olaims arising out of the performe
anee of this contrast, or (C) oosts or expenses of the contract as to
which e xception has been taken by the Contracting Officer or any of
his duly authorised representatives, shall be retained by the Contraetor
until such appeals, litigation, elaims, or exceptions have been disposed
of, but in no event for less than the slx~year period mentioned above.

(5) Exoept for documentary evidence delivered pursuant to sub-
paragraph {3) above, and the records described in the proviac of sub-
paragraph (4) sbove, the Contractor may in fulfillment of its obliga-
tion to retain its reoords sz r equired by this clause substitute
photographs, mierophotouraphs or other authentic reproduotions of
such records, after the expiration of two ysars following the last day
of the month of reimburasement to the Contractor of the invedée or
vouchsr to whigh sush records relate, unless & shorter period ia
authorized by the Contrectlng Orficer with the concurrencs of the
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- Goﬁptroller of the Contracting overnment Agency or hls authorized

representativen.

(6) The provisions of this parayraph (a), including thls sub-
paragrarh (6), shall be applicerle to and includsd in each subocontract
hsreundar which is on & cost, cost-plus-a-rixed-fes, time-and-material
or labor-hour besis,

(n) The Contractor further agrees to include in each of his
subcontrects hsrsunder, other than those set forth in subparsgraph
(a)(6) above, & provision to the effect that the subcontractor agroes
that the Contracting Orflcer or any of his duly authorized representa-~
tives, shall, antil the e xpiration of three years alter finel payment
under the gubsoniract, have access to and the ri ht to examlne any
directly vertinant books, documents, papers, and records »f such subcon-
tractor involving transactions related to the subcontiract, The term
"gubcontract,” es used in this parasraph (b) only oxcludes (1) purchase
orders not exceeding ¥1,000 and (115 subcontracts or purchase orders
ror purlie ntility services at rates eatablished for uniform applica=
bility to the general public.

SURCOINTRACTS (ASPR 7-203.8  AWPI 7-403.8)

(a) The Contraetor shall gzlve advance notificatlon to the Con-
tracting Officer of any proposed subcontract hereunder which (1) is
on & cost or cost=plus-a~fixed=-fos basis, or {{ )} is on a fixed- rioe
basis excesding in dollar amount elther §2S,OOO or five percent (5%)
of the total estimnted cost of tris contract.

{(r) The Contractor shall not, without the prior written consent
of the Contrecting Jfficer, prlace any sutcontiract with (i) 1is on a
coat »r cost-plus-a-fixed-fes basis, or (i1) is on a fixed-price btasis
excseding in dollsr amount elther §25,000 or flve parcent (5%) of the
total estimatad eost of this con ract, or {141) provides for the
febricatlon, purchass, rantal, lunstallsetion or other ccquisition, of
any item of induatrial lacilltles, or or spsclal tcoling, having a value
in excass of $5,000, or (iv) s on a time an? material or labor-hour
besis ln excsss of an estimated cost of §5,000, or (v) involves re=-
search and dsvelopment work in exusss ol en estinmasted cost of §5,000,
The Contracting Offieer may, in his dlscretioa, ratify in writing any
gnueh subeontracti auch actlon shall constlitute the congant of the
Contractin, 77flecer sz regulr.-d br this pere.raph v,

{¢) The Contrector a;re:s thnat no subeontract placed under this
contract shall provide [=r parment on & cost=-rlus-ag=percentaga-of=
coet v:asls,

(d) The Contractings Jf icer may, in nis discretion, apecifically
aprrove inwritin: any of the provisione of a subcontact. However,
guch approval or the coasent ~»7 tie Contracting At sar obtained as
required by thls cause ghall not o construed to ccastitute s dalter-
mination of the allowarility .f sny cost under th's contract, unless
such approval srecli lcally rrovidasz that 1t conet.tutes s determlna-
tion of the allowabillt+ ol saich cost,
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i (e) The Contractor shall slve the Contracting Officer immediate
notice in writing of amry astion or suit filed, and prompt notioce of
any claim made against the Contractor by any subcontractor or vendor
which, in the opinion of the Contractor, may reault in 1litigation,
ralated in any way to this contract with respect to which the Con-
trastor may be sntitled to reimbursement from the Govsernment,

{f) (AFPI = 7-203.8) The Contracting Officer may approve all
or part of the Contrastor's purchasing system and from time to t ime
rescind or reinstatée such approval. Such approval shall be deemad
to fulfil the requirements for obtaining the Contracting Ufficer's
ocongent to subcontracts as prescribed in paragraph (b) above.

UTILIZATION OF SMALL BUSINRSS CONCERNS (ASPR 7-104.lly AFPI 7«403.9)

(a) It is the poliey of the Governmant as deslared by the Con~
gress to bring about the greatest utilizetion of small business con-
carns which is oonsistent with efficient production.

(b) The Contractor agrees to accomplish the maximum amount of
subcontrasting to small business concerns that the Contrastor finds
tc be consistent with the efficlient performance of this contract.

EXCUSABLE DELAYS (A4PR 7-203.11 AFP1n7-303°10)

(a) The Contradtor shall not be default by reason of any failure
in performanse of this contraot in aceordande with its terms (ineluding
and failure by the Contractor to maks progreas in the prosecution of
the work hereunder which endangers such performance) if sueh failure
arises out of causes beyond the control and without the fault or negli-
gence of the Contractor, Such rausss include, but arenot restricted
tot aots of God or of the public enemyj} acts of the Government; fires;
floods, epidemics} quarantine restrictions; strikes; reight embargoes,
unusually severe weather} and failure of subeontrastors to perform or
make prc;ress due to sush causes, unless the Contracting Officer shall
have determined that the supplies or services to be furnished under the
subcontraet were cbtainable from other sources and shall have ordered
the Contractor in writing to procurs such services or supplies from such
other scureces, and the Contractor shall have failed reasonably to comply
with such order. Upon request of the Contractor, the Contracting Offlcer
shall ascertain the factsz and extent cof such failure and, if he shall
determine that such Tallure was occaslioned by any one or more of the
sald c auses, the delivery schedule shall be revised accordingly, subject
to the righte of the jovernment under the clauss hereof entitled
"Termination®, :

(p) If the Contractor becomes unable to complete ths contract
work and make delivery at the time Bpecifled ln the Scheduls because
of technical dirficulties, notwithstanding the exerclses of yood faith
and diligent dfforts in the performance of the work called for here-
uhder, it may give the Contracting Officer written notice of the

-6 -
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-~ anticipated default with reasong therafor. Such notice and reasons
ahall be delivsred not less than forty-five (LS) days tefore the com-
pletion date spscified in the Schedule or within such time as the Con-
tracting Orfficer deems sufficlent. If such notice 1a duly given, then
to the extent the interest of the Government makes an axtension desira-
ble, and this contract shall then be modiried in writing accordingly.

DISPUTES  (ASPR 7-103.12  AFPI 7-403.12)

Except es otherwise provided in this contract, any dispute con-
cerning a qusstion of fact arlsing under this contract which is not
disposed of by agreement shall be decided by the Contracting Officer,
who shall reduce his decision to writing and mail or otherwise furnish
a copy thersof tc the Contractor. Within 30 days from the date of
receipt of such copy, the Contractor may appsal by mailing or other-
wise furnishing to the Contracting Officer a written appeal addressed
to the Seoretary, and the decislon of the Secretary or his duly au-
thorized representative for the hearing of such appeals shall, unless
determined by a court of competent Jjuriasdiction to have besn [raudu-
lent or cepricious or arbitrary or so grossly asrroneous as necessarily
to imply bad falth, or not supported by substantisl evidence, bs final
and conolusive; provided that, if no suoh appesl is taken, the decision
of the Contracting Officer shall be final and conclusive. In connection
with any appeal procseding under this clause, the Contractor shall ve
afforded an opportunity to be hesrd and to offer evidence in support
of 1ts appeal. Pending final declsion cf a dispute hersunder, the
Contractor shall proceed diligently with the performance of the con-
tract and 1n accordance with the Contrsoting Officer's decision.

This clause shall be binding upon all subcontractors under this con~
tract who shall be equally bound to submit to the decislon of the
Contracting Orficer and the decision of the Secretary or niis duly
authorized representative as above specifled.

NOTICE AND ASSISTANCE REGARDING PATNT IN RINGEMINT {(ASPR 9-104
APPI 7-4304.13)

The provisions of thls clause shaell be applicable only if the
amount of this contract is in exceas of #5,000.

(a) The Contractor shell report to the Contrecting Olfloer,
promptly and in reasonable written deteil, ~ach notice or oclaim of
patent Infrin, ement based on the performance of this contract of which
the Contractor has knowledie.

(v} In the event of litigation agalnst the Government on acoount
of any claim of patent infringement arieling ou! of the performance of
this oontract or out of the use of any surplles furnished or work or
services parformed hereunder, the Contractor shall furnish to the
Government, upon request, &all evidence and in ormation 1n no-gegslion
of the Contractor pertaining to such litisation. Such evidence and
information shall be furnished at the exposnse of the Government ex-
cept in those cases in which the Contractor ias agreed to Indemnify
the (Govarnment apalnet the clalm hain =a.saried.

Al
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BUY AMERICAN ACT (ASPR 7-103.14 AFPI 7-403.14)

The Contractor agrees that there will be delivered
under this contract only such unmanufactured articles,
materials snd supplies {whioh term "article, materials,
and supplies”" ig hereinafter referred to in this clause
as "supplies”) as have been mined or produced in the
United States, and only such manufactured supplieas as
have besn manufectured in the United States substantially
all from supplles mined, produced, or manufactured, as
the case may bs, in the United States, Pursuant to the
Buy American Aot (41 U.S, Code 10a=-d}, the foregolng pro-
vision shall not apply (i) with respect to supplles ex~
cepted by the Seoretsry from the appliceation of that Act,
(11) with respect to supplles for use ocutalide the United
Statea, or (1ii) with respesct to the supplies to bs de-
livered under this contract which are of a class or kind
determined by the Seoretary or his duly authorized repre-~
sentative not to be mined, produced, or manufactured, as
the case may be, in the United States in sufficient and
reasonably aveilable commercial quantitles and of a
satisfactory quality, or (iv) with respect to such supplles,
from which the aupplies to be dellvered under this Contract
are manufactures, &s are of a class or kind determined by
the Secretary or his duly authorized representative not to
be mined, produced, or menufactursd, as the case may e,
in the United Statesg 1in sufficlent snd reasonably avallable

commercisl quantities and of a satisfactory quallty: Frovided,
That this exception {iv) shall not permit delivery of supplles

manufsctured outside the United States 1if such supplles are
manufactured in the United States in aufficlent and resson-
sbly available commercial quaritles and of s satisfactory

quality.
CONVICT LAPOR  (ASPR 12-203 APPI 7=403.15)

In nsonnection with the performarce of work under this
contract, the Contractor sgrees not Lo evploy any person
undergoiny sentence of imprisonmont at hard labor,

EIGHT~HOUR LAW 0OF 1912 (A8PR 12-303.1 AFPL 7=403.,16)
This contract, to the sxtent that it is of a character

spesified in the Elght-Hour Law of 1912 as amended (40 U.S.
Code 121=326 and 1a not covered by the Wi lisn~lealev Pukllie

oL
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4 - SECREN

Contracts Ast (41 U.8. Code 35-45), is subject to the followe-
ing provisions and exceptions of said Eight-Hour Law of 1912
as amended, and to all other provisions and exceptions of sald
law!

No laborer or mechanic doing any part of the work contem-
plated by this sontrast, in the employ of the Contrastor or
any subcontractor contrasting for any part of the said work,
ghall be required or permitted to work more than eight hours
in any one calendar day upon such work, exoept upon the con=-
dition that compensation is paid to sueh laeborer or meohanie
in sccordance with the provisions of this clause. The wages
of every such laborer and mechanis employed by the Contrasctor
or sny subcontractor engaged in the performance of this oon-
tract shall be computed on a basic day rate of eight hours per
day; and work in excess of eight hours per day is permitted
only upon the condition that every such laborsr and mechanio
shall be compensated for all hours worked in sxcess of eight
hours per day at not less than one and one-half times the basis
rate of pay. Por each violation of the requirements of this
clause a penalty of five dollars shall be imposed upon the Cone
tractor for essh sush laborer or mechanis for every calendar
day in which such employee is required or permitted to labor
more than eight hours upon said work without reecivin§ gompen~-
sation semputed in acoordance with this slause; snd all penal-
ties thus imposed shall be withheld for the use and benefit of
the Government.

NONDISCRIMINATION IN EMPLOYMENT (ASPR 12-802 AFPI T=403.17)

(a) In connestion with the performance of work under this
contraoct, the Oontractor agreses not to disoriminate against
any employee or applicant for employment because of race, rell-
iion, color, or national origin., The aforesaid provision shall
nelude, but not be limited to, the following: employment, up-

grading, demotion, or transfer; regrultment or recruitment adver-

tising; layoff or terminationj rates of pay or other forms of
compensation; and selection for training, including apprentice-
ship. The Contractor agrees %o post hereafter in conspicuous
places, avallable for employees and applicents for employment,
notioces to be provided by the Contracting Officer setting forth
the provisions of the nondisorimination oclause.

(b) The Contractor further agrees to insert the foregoing

provision in all subcontracts hersunder, exsspt subocontracts
for standard commercisl supplies or raw materisls.
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OFFICIALS NOT TO BENEFIT (ASPFR 7-103.19 AFPI 7-403.18)

Ko member of or delegate to Congress, or resident commissioner,
shall be admitted to any share or part of thils contract, or to any
benefit that may arise thsrsfrom; but this provision shall not be
construed to extend to this contract if made with a corporation for
its general benafit,

COVENANT AGAINST CONTINGENT FEES (ASPR 7-103.20 AFPI 7-403.19)

The Contrastor warrants that no person or selling agency has
besn smployed or retained to solicit or secure this contraot upon
an agresment or understanding for a cormission, percentage, broker-
age, or contingent fee, excepting bona fide employees or bona fide
established commercial or selling agencies maintalned by the Con-
trastor for the purpose of sesuring business. For breach or viola-
tion of this warranty the Government shall have the right to annul
this sontrast without liability or in its diseretion to deduct from
the sontract price or consideration the full amount of such commis-
sion, percentage, brokerage or esontingent fee.

PATENT RIGHTS (ASPR 9-107 APPI 7-403.29)

(a) As used in this clause, the following terms shall have the
meanings set forth below:

(1) The term "Subject Invention" means any invention, im-
provemsnt or discovery (whether or not patentable) conceived or first
actually reduced to practlice either (A) in the performance of the
sxperimental, developmental, or ressarch work called for or required
under this contrast, or (B) in the performance of any experimental,
developmental, or research work relating tc the subject matter of
this sontract which was done upon an understanding in writing that a
sontract would be awarded; provided that the term "Sut ject Invention"
shall not include any invention which is specifically identifled and
1isted in the Schedule for the purpose of excluding it from the
license granted by this clause,

(11) The term "Technical Personnel” means any person
employed by or working under contract with the Contractor (other than
a subsontrsctor whose responsibllities with respect to rights accruing
to the Government in inventions arising under subcontracts are set
forth in paragraphes (g), (h), and (1) of this clauame) who, by reason
of the nature of his dutlies in connectlon with the performance of
this econtract, would reasonably be expected to make inventions.

(111) The terms "subcontract™ and subcontractor” mesn any
subcontract or subcontrsctor of the Cortractor, an¢ any lower-tier

. Sin
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subeontrast or subeontractor under this ocontract. B

(v)(1) The Contrasctor agrees to and does hereby grant to the E
Government an irrevooable, nonexclusive, nontransferable, and royalty- §
free license to practice, and cause to be prasticed by or for the Unitec}
States Government throughout the world, each Subject Invention in the Eﬁ
menufacture, use and disposition ascording to law, of any article or E
material, and in the use of any method. Ko license granted herein shalll
convey any right te the Government to manufacture, have manufastured, E
or use any Subjest Invention for the purpose of providing serviges or :
supplies to the general public in competition with the Contractor or
the Contraoctor's commercial liscensees in the licensed flelds.

(2) With respect toi

{1) any Subjeet Invention made by other than Teschnieal
Personnel:

(14) any Subjeot Invention conoeived prior to, but first
sctually reduced to practiee in the course of, end of the sxperimental,
developmental, or research work specified in tn)(i) above) and

(141) the practice of any Subjeet Invention in foreign
countries, the obligation of the Contrastor to grant a license as
provided in (b)(1) above, to convey title as provided in (d)(1i)(B)
or {(d)(iv) below, and to sonvey foreign rights as provided in (e)
below, shall be limited to the extent of the Contractor's right to
grant the same without incurring any obligation to pay royalties or
othsr eompensation to others molely on ascount of said grant.

Nothing sontained in this Patent Rights clause shall be deemed to
grant any license under any invention other than a Subject Invention,

(6) The Contractor shall furnish to the Contrasting Officer the
rollowin§ information and repoerts eoncerning Subjest Invention which
reasonably appears to bde patentable:

(1) a written disclosure promptly after conceptlon or
rirst sotual reduction to pragtisce of each sush Invention together
with a written statement speclfying whether or not a United States
patent application claiming the Invention has been or will be filed
by or on behalf of the Contractor; . b

(11) interim reports, at least every twelve months
commencing with the date of this contraet, eaoh listing all sush
Inventions oonceived or first actually reduced to prectice more
than thrse months prior to the date of the report, and not listed
on a prior interinm report, or certifying that there are ne sush
unreported Inventions; and

L
Approved For Release 2002/0&5“&1&-RDP61-00763A000200010192-0



i

Approved Fwhelease 2002/¥;‘L_mﬁA-RDP61-oo7&iooozooo1o192-o

(141) prior to final settlement of this contract, a final
report listing all such Inventions ineluding all those previously
1istsd in interim reports.

(d) In conneotion with each Subject Invention referred to in
(¢)(1) shove, the Jontractor shall do the rollewing:

(1) 4f the Contractor specifles that a United States
patent application claiming such Invention will be filed, the Con-
trmotor shall flle or cause to be filed such application in due
form and time; however, if the Contravtor, efter having apecifled
that such an application would be filed, decldes not to file or
cause to be flled said application, the Contractor shall so notify
tha Contracting Officer at the earllest practicable date and in
any event not later than elght months after firat publication,
puhlic use or sale.

(14) 4f the Contractor specifies that a United States
patent applloation claiming sueh Inventlon has not besn filed asnd
will not be filed (or having specified that such an application
will be filed thereafter notiries the Contracting Officer tc the
contrary), the Contractor shall:

(A) inform the Contracting Officer in writing st the
sarliest practiceble dete of any publication of such Invention
made by or known to the Contrsctor or, wheres applicatble, of any
contemplated publication by the Contractor, stating the date and
identity of such publicetlion or contemplated publication; and

_ ‘B) oconvey to the Goveramsnt the Contractor'a entire
right, title, and interest in such Invention by dslivering to Lhe
Contrsoting Offlcer upon written request such duly executed Iinstru-
ments (preparsd by the Government) of aszsigrment and application,
and auch other napers ag sre deemed necassary to vest In the
fovarnment the Contractorts right, title and Interest efcroaald,
and the risut te anply for and prosecuts patent avplications cover-
ing =aah Inventlon throughout tha world, subjfect, however, to the
right of the Jontracuor srecified in {e) below to file foreign
applications, and gubjsct further to the ragoervation of a 0™
exnlugive and ro7ali-=Irese llcengs o Uhe Controctor {and to 1lta
axiating and fature sssocistad and afftliatad companies, if anv,
within the corrovate struetire 30 wulch +ng Contractor 1s a part’
wnieh license shall be assicnsble to the successor sf Lhat part

of the Contractor's btugliness Lo whien eiaeh Inventlon rertalng)
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SECRET

{111) the Contractor shall furnish promptly to the
Contractiny Officer on request an irrevosable power of attorney
to inspect and make coples of each United States patent applica-
tion filed by or on behalf of the Contrasctor covering any suoh
Inventiong

(1v) 1in the avent the Contractor, or those other than
the Government deriving rights from the Contractor, elects not
to continue prosecution of any such United States patent appli-
cation riled by or on behalf of the Contractor, the Contractor
shall =0 notify the Contracting Offlcer not les: than s8lxty days
before the expiration of the responae period and, upon written
request, delliver to the Contraoting Officer such duly executed
Instruments (prepared by the Covernment) as are desmed necessary
to vest in the Government the Contractor's entire right, title,
end interest in such Invention and the application, subject to
the reservation as specified in (d)(11) above; and

(v) the Contractor shall deliver to the Contracting
Officer duly executed instruments fully confirmatory of any licenge
rights herein agreed to be grantsd to the Government.

(e) The Contractor, or those other than the Government
deriving rights from the Contractor, ahall have ths exclusivae
rights to flle applications on 3ub Jeoct Inventions in each foreiyn
country within: :

(1) nine months from the date s sorrespondin,; United
States application is filed;

(11) slx months from the date peimission ig granted to
f'ile foreign applications where such f1ling had been prohibited
for security ressons; or

{111) such longer period as may ba approved by the
Contracting Officer. The Contractor snall, upon written reguest
of the Contracting Officer, convey to the Government the Contrac-
torts sntire right, title, and interest in sach Sub ject Invention
in each foreign country in which an application has not bsen filed
within the time above speciflad, sub joct to the resarvation of s
non=exclusive and royalty-free licenae to tre Contractor together
with the right of the Contractor to yrant sublicensas, which
license and ri;ht shall be assi;na>le to the successor of that
part of the Contractor's business %o which the Sublect Invention
pertains,
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(£) If the Contractor fails to deliver to the Contraoting
officer the interim reports required by (¢)(14) above, or fails
to furnish the written disclosures for all Sub jeot Inventions
required by (o)(1) sbove shown to be dus in accordance with any
interim report delivered under (6)(41) or otherwise known to be
unreported, there shall be withheld from payment until the Con-
tradtor shall have sorrected such failures either ten per cent
{(10€) of the smount of thls contract, as from time to time
amended, or five thousand dollars ($5,000), whichever is less.
After payment of eighty per cent (80%5 of the smount of this
contract, as from time to time amended, payment shall be withheld
until s reserve of either ten per cent (10%) of such amount, or
five thousand dollars ($5,000), whishever is less, shall have been
set aside, sush reserve or balance thereof to be retained until
the Contrastor shall have furnished tc the Contracting Offioer:

(1) she finsl report required by (o)(111) above;

(11) written diselosurss for all Subjest Inventions
required bil(e)(i) above whish are shown to 'be due in accordanee
with interim reports delivered under (o)(ii) above or in acoord-
ance with such final reports or are otherwise known to be un-
reported; and

(114) the information as %o any subsontractor required
by (h) below, The maximum amount which may be withheld under this
paragraph (f) shall not exeeed ten per cent {(10€) of the amount of
this contrsst or five thousend dollars ($5,000), whichaver is less,
and no amount shall be withheld under this paragraph (f) when the
amount speoified by this paragraph (£f) is being withheld under
other provisions of this contract. The wit ding of any amount
or subsequent payment thereof to the Contractor shall not be con=
strusd as a waiver of any rights scoruing to the Government under
this contract. This parsgraph (f) shall not be construed as re=
quiring the Contraetor to withheld any amounts from a subcontractor |
to enfores compliance with patent provisions of a subsontraot.

(g) The Contrastor shall exert all reasonable effort in
negotiating for the inclusion of this Patent Rights clause in any
subcontract hereunder of three thousand dollars ($3,000) or more
having experimental, developmental, or research work as one of its
purposes., In the event of refuzal by a subcontractor to acoept the
Patent Rights clause, the Contractor shall not proceed with the sub-
contract without written authorigation of the Contraoting Offliocer,
and upon obtaining such authorization, shall cooperate with the
Government in the no§otintion with such subcontractor of an accept-
able patent rights clause; provided, however, that the Contraotor
shall in any event reguire the subgcontractor to grant to the Govern-
nment patent rights under Sub jeat Inventions of no leas scope and
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on no less favorable terms than those which the Contraotor

has under such subcontracts, except that in no eyent shall the
gubcontractor be required to grant to the Government patent rights
in excess of those herein agreed to be granted to the Governmant
by the Contrastor.

(n) The Contrsctor shall, at the earliest practicable dats,
notify the Contraeting Officer in writin% of any suboontract son-
tal a patent rights clause, furnish the Contrasting Officer a
sopy of such clauss, and notify the Contrasting Officer when such
subcontract is completed. It is understood that with respect to
guch suboontract clause, the Governmsnt is a third party beneficiary,
and the Contrastor hereby assigns to the Government all the rights
that the Contrastor would have to enforsce the suboontractor's obli.

ations for ths benefit of the Government with respect to Sudbject
nventions. The Contraetor shall not be obligated to enfores the
agreexents of any subcontraoctor hereunder relating to Subjeot
Inventionas, ‘

(1) When the Contrastor shows that it has been delayed in
the performance of this sontrast by reason of its inability to odbtain
{n sceordanse with (g) above a suitable patent rights clause from a
qualified subeontractor for any item or serviece required under this
contract for whieh the Contractor itself does not have available
facilities or qualified personnsl, the Contractor's delivery dates
shall be extended for a period of time equal $0 the duration of such
delay; and, upon requeat of the Contrastor, the Oontrsscting Officer
shall detsrmine to what extent, 1f any, an additional extenaion of
the delivery dates and an inorease in eontract prices based upon
additional cost incurred by such delay are proper under the
circumstances; and the contraot shall be modifried ascordingly., 1f
the Contrastor, after exerting all reasonable effort, 1s unable to
obtain a qualified subsontrastor as set forth above, the Contrastor
may submit to the Contrasting Officer a written rsguest for waliver
or modification of the requirement that a sultable patent rights
clause be included in ths subcontract.

Suoh request shall specifically state that the Contractor has
used all reasonable effort to obtain sush qualifried suboontraetor,
and shell oite the walver or termination provision hereinafter set
forth. If, within thirty-five (35) days after the date of receipt
of such regusst for a walver or modification of saléd raquirement,
the Contracting Officer shall fall to deny in writing such request,
the requirement shall be desmed to have been waived by the Govern-
ment. If within such pericd the Contractor gshall receiva a written
denial of such request by the Contracting officer, this contrast
ahall thereupon automatically isrminate and the rights and ebliga-
tions of the parties shall be soverned by tne provisions of the
olause of this contract providina for tarmination for the convenlience
of the Govermmeant,

S
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17. *IRSURANCE-LIABILITY TO THI™D PERSONS . (ASPR 7-203.22 AFPI 7-403.22)

(a) The Contractor shall procure and thereafter maintain workmen's
compensation, employer's 1iability, comprehensive general 1l1iability #
(vodily infury) and comprehensive automobile 1iarility (bodily injury &
and property damage) insurance, with respect to performance under this I
contract, and susch other lnsurance as the Contracting Officer may
from time to time raquire with respsct to performence under this
contract; provided, that the Contrastor in fulfillment of its
obligation to procure workmen's compensation insurance may, with the -
approval of the Contracting Officer and pursuant to statutory authority,
maintain s self-insurance program. All in.urance required pursuant
to the provisions of this paragraph shall be in such form, in such
amounts, sand for such periods of time as the Contracting Officer may
from time to time require or approave, and with insurers approved by
the Contracting Orficer. When an overhesd rate is approved whieh in-
gludes charges for bonds, insurande pensions or retirement plans, such
rate constitutes approval within the meaning of this clause.

(b) The Contractor agrees, to the extent and in the manner re-~
quired by the Contracting Offiser, to submit for the approvsal of Con=
tracti Officer any other insurance maintained by the Contractor in
conneation with the performance of this contrast and for whieh the
Contrasctor seeks reimbursement hereunder.

(¢) Tus Contraator shall be reinbursed: (1) for ths portion
allocabls to this contract of the reasonsble cost of insurance as
required or approved pursuant to the provisions of this olause, and
(11) for liebilitiss to third persons for loes or for damage to property
(other than property (A) owned, ocoupled or used by the Contractor or
rented t o the Contrsctor or (BS in the cars, custody, or control of the
Contractor), or for death or bodily injury, not compenaated by insur-
ance or otherwise, ariging out of the performance of thls contract,
whether or not caused by the negligence of the Contractor, 1ts agents,
servants or employees, rrovided such 1iabilities are repressnted hy
final judaments or by settlements approved in writing b: the ZJovernment,
and expenses incidsntal %o such liabilitles, except 1llabilitieas (I)
for which the C ntractor is otherwise responsible under the express
terms of the olause or cla.ses, if any, gpecified in the Schedile, or
(II) with respect t» which the Contrastor has failed to lnsurs as requirad
or maintaln insursnses as a»roved by Contractlng Gffieer or (I11) which
results from willfal misconcnet or lack of good faith oa the part of any
of lts mansagers, suparinterndents, or other equivalent repres-ntatlvyas,
who have supervision or dire:tlon of (1) &ll or suvstantially all of
the Contractor's husiness, or {2) all or subetantislly all of the Con-
tractor's operations at any 2ne rniant or goparste location in whieh
this contrnct 1s being performed, or {(31) & separate and corplete ma jor
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{ndustrlal oparation in corneation witn the performance of this con- E
tract, The fore.oing shall nct restrict the riyht of th Contractor :
to be reimbursed for the coat of tneurance maintalned b the Contractor

in connection with the parformance 07 this contract, otner than in-

agurance reqguired Lo be gubmitted Tor arproval or reqaired to be wrociared i
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afd maintained pursuant to the provisiona of this clause, provided
such cost would constitute Allowable Costs under the clause of this
contract entitled "Allowable Cost and Payment”.

(d) The Contractor shall give thes Goverrnment or its representa-

tives immediate notioce of any suit or esctign filed, or prompt notice
of any claim made, againat the Contractor arising out of the perform-
ance of this contraect, the cost and expense of which may be reimbursa-
ble to the Contractor under the provisions of this oontract, and the
risk of which is then uninsured or in which the amount claimed exceeds

the amount of coverage. The Contractor shall furnish immediately to
the Government coples of all pertinent papers received by the Contractor.
If the amount of the liability claimed exceeds the amount of eoverage,
the Contrastor shall authorize representatives of the Government to
asollaborate with eounsel for ths insurance sarrier, if any, in settling
or defending sush olaim, If the liadbility is not insured or eovered
by bond, the Contractor shall, if required by the Govermment, suthorixe
representatives of the Govermment to settle or defend an{ such claim and
to represent the Contrastor in or take oharge of any 1it gation in con-
nection therewith; provided, however, that the Contractor may, at its
own expense, be associated with the representatives of the Goverrment in
the settlement or defense of any such claim or litigation.

AUTHORIZATION AND CONSENT (ASPR 9=102.2 AFPI 7-403.23)

Ths Government hereby gives its authorization and sonsent for
all uge and manufacture of any patented invention of the performance
of this contrast or any part hereof or any amendmant hereto or any
subcontraet hereunder {inoluding any lover~tier subcontract).

B |
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PILING OF PATENT APPLICATIONS (ASPR 9-104 AFPI 7-404.3)

(a) Before filing or csusing to be filed a patent appli~
cation diselosing eny sudbjeet matter of this contract, which
aub{oct matter 1s classified "Secret" or higher, the Contractor
shall, citing the thirty (30) day provision below, transmit the
proposed spplication to the Contrecting Officer ror determina-
tion whether, for reasons of national security, such applica-
tion should be placed under an order of secredy Oor sealed In
accordance with the provisions of 35 U, S. Code 181+188 or the
{ssuance of a patent should be otherwise delayed under pertl-
nent statutes or regulations; and the Contractor shall observe
any instruotions of the Contracting Officer with respesct to
the manner of delivery of the patent application to the U. B.
Patent Office for filing, but ths Contractor shall not be denied
the right to file sueh patent aprlication. I the Contracting
officer shall not have given any such instructions within thirty
(30) days from the date of mailing or other transgmittal of the
proposed application, the Oontractor may file the application.

(b) The Contrasetor shall furnish to the Contrasting
Officer, at the time of or prior to the time when the Contrastor
files or causes to be filed a patent application disolosi an
sub fect matter of this contrasct, which subject matter 1is elassl-
ried "Confidential®”, a copy of such application for detsrmination
whether, for reasons of national security, such application
should be placed under an order of seocrecy or the issuance of a
patent should be otherwise delayed under pertinent statutes or
regulation. '

(¢) In rfiling ey patent application coming within the
seope of this olause, the Contraotor shall observe all appli-
cable security regulations covering the transmission of classi-
fisd subjeet matter.

RFPORTING OF ROYALTIES (ASPR 9=103  AFFI T=40kelt)

The provisions of this clause shall be applicable only
{f the amount of the oontract is in excess of gS0,0GO.

(a) The Contractor sihall report in writing (in quadru-

plicate) to the Contracting Offlicer az %001 as practicable
after execution of this contract whether or not any royaltles

=
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in excess of $250 have been paid or are to be paid by the
Contractor direatly to any person or firm in connestion
with the performance of this eontract, If royalties in
excess of $250 have been paid or are to be paid to any
peraon or firm, the report shall include the followl

ftems of information with respect to such royalties (includ-
ing the initisl $250):

(1) The name and address of each licensor to
whom royalties in excess of $250 have besn paid or are
to be paid,

(2) The patent numbers, patent application
serial numbers (with filing datsns, or other identifica-
tion of the basis for such royalties,

(%) The manner of computing the royalties con-
sisting of (1) a brief identification of each roialty~bolrint
unit or process, (ii) the total smount of royslties, end (1i1)
the perdentage rats or dollars and cents amount of roysltiess
on esch suoh unit or process, provided thet !f the royalties
sannot be computed in terms of units or dollars and cents
value, then other data showing the manner in which the Cone
trastor computes the royalties.

(b} In lieu of furnishing a report under paragraph (a),
the Contractor may furnish a single, consolidated report for
eaoh sacounting period of the Contractor during which the
Contrsctor has oontracts with the Uovernment, provided the
Contractor has requested and obtained the prior written
approval of the Contracting Officer, Such consoclidated re-
ports shall be furnished, when the furnishing thereof has
been approved, in the numher of copies as approved, as soon
gs praotiocable after the close of the mccounting period
covered by the report. Such consolidated report shall be
made in acaordance with Contractor's established accounting
practice and shall include, for the acocounting period, the
totel amount of royaltles acceruing to each llcensor at a
rate in excess of $1,000 per annum on the Contractor'!s over-
all business, together with (1) tne name and address of aach
such licensor, (1i) the petent numbers, patent appiicetion
serial numbers (with riling dates), or other 1dentification

SECRET
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of the basis for such royalties, (111i) a brief dessription
of the subjeot matter of the license under which royalties
are oharged, (iv) the percentage rate or unit amount, or if
the ro ties do not asorue by rate or unit amount, such
other date showing the manner by which the royalties acerus
to licensor, and %v) an estimate or approximation {withoug
detailed acoocunting) of the portion of sush royalties that
ray be attributable to Government oontracta. The Contraector
shall, 1f requested by the Government, furnish at Government
expense & more detalled alloeastion of such royalty payments
attributable to Govermment contracts.

(o) In the event that the Contractor requests written
approval to furnish consolidated reports under paragraph (b)
sbove, the Contracting Officer shall promptly consider the
request and furnish to the Contractor a letter stating whether
or not the request is appreved and, notwithstandi any auwch
approval, the Contrescting Officer shall have the right to
question any such subsequently furnished report ss to accurasy
or completeness of data and t0 ask for additional information,
The Contrector shall furnish a 6opy of such letter of approval
te the Contracting O0fficer administering this contract.

(d) After payment of eighty per sent (80%) of ths smount
of this eontrast, as from time to time amended, further payment
shall be withhola until a reserve of either (1’ ten per ocent
(10%) of such amount or (ii) $5,000, whichever 1s less, ahall
have been set aside, sush reserve or the balance thereof %o be
retained untf{l the Contraotor shall have furnished to ths Cone
traeting Offieer the report salled for by paragraph (a) hereof
of the sopy of the letter spproving the Contractor's request
to furnish the repors under paragraph (b); provided that no
amount shall continue to be withheld from payment for the causes
specified in thia paragraph (4) ir the Contraeting Officer shall
find that the Contractor has not besn furnished a letter as re~
quired by paragrnph (o) within a reasonable time after making
written request to submit a single, oonsolidated report under
the provisions of peragraph (b) of this olause; and provided
further that the Contrasting Offlcer may, in his disoretion, order
payment to be withheld in the amount and manner above provided
if the report called for by paeragraph {a) is unsatisfactory or
the report called for by paragraph (b) is due but has not “een
reseived, or if received, 1s found to be unsatisfactory. HNo amount
shall be withheld under this paragraph when the minimum amount
specified by this paragraph ls beling withhisld under othar provie
sions of this contract, The withholding of any amount or sudbsequeni
payment thereof to the Contractor shell not be construed as a walve:
of any right acoruing to the Government under thias contract,

StORET
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21. RIGHTS IN DATA-UNLIMITED (ASPR 9-203.1  APPI 7-404.5)

(a) The term "Subjeot Data” as used herein tncludes writings
sound recordings, plotorial reproductions, drawings or other graphio;l
representations, and works of any similar nature whether or not copy-
righted) which are specified to be delivered under this contract. The
term doea not ineclude financlial reports, cost analyses and other
{information incidental to contract administration.

(b) Subjeot to the proviso of (o) below, the Government may
duplicate, use, and disclose in any manner and for any purposse what-
sosver, and have others sc &0 all Subjeot Data delivered under this
contract, provided also that the Contrastor may obtain a sopyright
on material produced by it or its personnel working under this oon=-
tract.

() The Contractor agrees to and does hereby grant to the
Government, and to 1its offieers, agents, and smployees acting within
the scope of their offieial duties, a royalty-free, non-exolusive and
{rrevooable license throughéut the world, te publiash, t ranslate, re-
produce, tellver perform, disposs of and to authorize others so to
do, all 3ubjeot ﬁnta now or hereafter covered bz sspyrignt; PROVIDED
that with respeet to sush Bubjeot Data not originated in the performance
of this comirast but whiesh {s {neorporated in the work furnighed under
this contrast dbut whieh 1is inocorporated in the work furnished under
this sontrapt suck lisense shall be aonly to the extent that ths Con~
treactor, its employees, or any {ndividual or eoncern specifically
snployed or assigned by the Contractor to originate and prepare such
Deta under this sontrast, nov has, or prior to completien or final
settlement of this contraot may ssquire the right to grant such 1li-
sense without besoming 1ieble to pay oompensation to others solely
besause of such grant,

(4) The Contractor shall exert all reasonable effort to advise
the Contrasting Officer, at the time of delivery of the Subjeot Datsa
furnished under this oontraot, of all invasions of the right of
privaoy sontained therein and of all portions of such Data copled from
work not ocomposged or produced in the performance of this contraoct and
not licensed under this clauss.

(e) The Contractor shall report to the Contracting Officer,
promptly and in reasonable written detail, each rotice or claim ef
-gopyright infringement received by the Contiractor with respesst to all
Sub ject Data delivered under this contreoct,

(f) Nothing contalned in thils clause shall imply & license to
the Government urder any patent or be construed as affecting the scope
of any license or other rizht otherwise granted to the Governmsnt under

any patent.

(g) The Contractor shall not affix any restrictive markings upon
any Subjest Data, and {f such markings are affixed, the Government shall
have the right at any time to modify, remove, obliterate or ignore any

such marking.
- SECRET
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. WALSR-HEALEY PUBLIC CONTRACTS ACT  (ASFR 12-60L  AFPI 7-404.8)

It this contract is for the maunfscture or furnishing of materials,
supplies, artiocles or equipment in an amount whioh e xceeds Or may ex-
oeed $10,000 and is otherwise subjesct to the Walmh~Healy Publiec Con-
Sracts Aots as amended (41 U.S. Code 35-4,5), there are hereby inocerpora-
ted by reference all representations and stipulutions required by sald
Act and regulations issued thersunder by the 3ecretary of Lebor, such
representations and stipulaticna being sub ject to all appliceble rulings
and interpretations of the Sesretary of Lebor which are now Or may here-
after be in effeoct.

GRATUITIES  (ASPR 7-104.16  AFPI 7«404.9)

{a) The Govermment may, by written notice to the Contractor,
terminate the right of the Contractor to proceed under this contraot
{4f 1t is found, after rotice and hsaring, by the Secretary or his
duly authorised representative, that gratuities (in the form of
entertainment, gifts, or otherwise) were offered or given by the
Contractor, Or any agent or representative of the Contractor, %o any
officer or smuployee of the Government with a view toward sesuring a
sontract or seouring|favorable treatment with respect to the avarding
or amending, or the ing of any determinations with respect to the
performing of sush scontraet; provided, that the sxistence of the facts
upon whieh the Searetary or his duly suthorised representative makes
such findings shall de in issus and may be reviswed in any competent
sourt.

(b) In the e vent this contract 1is terminated as provided in
paragraph (a) hereof, the Goverrmment shall be entitled (1) to pursue
the same remedies against the Contractor as it oould pursue in the
event of & bressh of the contract by the Contrastor, and (i1) as »
penalty in addition to any other damages to whioch it may be entitled
by law, to exemplary damages in an smount (as determined by the Seo-
petery or his duly authorgzod representative) which shall be not less
than three nor more than ten tiwes the costs inourred by the Contrastor
in proviAing any such gratulties to any sugh officer or employes.

(¢) The rights and remedies of the Government provided in this
olause shall not be exclusive and are in addition to any other rights
and remedies provided by law or under this contract.

FLIGHT RISK (ASPR 7-104.1  AFPI T=l0l +10)

(a) As used in this clsuse the term "Operation” inoludes tests

. of alreraft, tests of squipment and sccessories installed therein,

and the operation of any power plant installed therein, whether or
not the aircoraft is in motlion during the making of any such test or
operation of any such power plent. '

(v) FNotwithstanding the provisions of paragraph (f) of the
clause of this contract captioned "Covernme nt Property," the Con-
tractor shall be liable for loss and destrfction of and ¢amage to

- 22 -
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airoraft (including equipment and sccessories installed therein),
to whioch ths Government has title pursuant to the provisions

of this oontrast or otherwise ogsourring in the oourse of opera-
tions of such airoraft condusted by the Oontrastor in the
performance of this sontragt unless personnel flying planes

in sush operations are furnished by the Government or are
approved in writing by the Alr Material Area Commander having
aduinistrative responsibility for this contract, or his repre~
sentative to whom such authority has been delegated. The pro-
visions of this slause shall supersede any provisions of appli-
cable Alr PForoe specifications insofar as such specifisations
relate to Contractor's 1iability 4in oconnection with sush
operations. '

(o) 1If prior to final seeeptance by the Gevernment, any
airorarft, as referred to in paragraph (bY. are lost, destroyed,
or damaged during sush operation, and if the risk of sush loss,
damage, or destrustion {s borne by the Government under paras
2rup tr) of the clause hereof entitled "Government Property,”
hq Gevernment may terminate this sontract with respeet to sush
airoraft, or in case such aireraft is dsmaged, the Govermment
may require the Ooatrsctor to restore sush aireraft to the
eondision in which it was {smediately prior to such dsmage.
1f the Government terminates this contraet with respest to
such airoraft, the Contractor shall deliver to the Government
at the plase at or fyom whieh such operatien is eondusted
all er such parts of such aireraft as the Contracting Officer
may ‘dosignate. If the Government requires the aireraft to be
restored as aforesaid, an equitable adjustment shall be made
in the estimated cost and fixed=fes, if any, and in the time
required for its performandce, and the sontract shall be modl -
fied in writing secordingly.

(&) Any dispute that may arise under the provisions of
this slause shall be determined aas provided in the clause
hereof entitled "Disputes.”

I¥SPRCTION

Services, material and workmanship furnished hereunder
are subject to inspection and test by the Government. The
Contrastor will permit Government personnel free access te
its property to make such inspection and tast and will furnish
the supplies, facilities and services nseded for this purpese.

-23 -
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.required and used for the performance of the work hereunder:
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ALLOWABLX COST AND PAYMENT

(a) Por the performance of this eontract, the Government shall
ay to the Contractor the cost thereof determined by the ComntPseti
fficer to be allowable in acsordance with Part 3 of Seation XY of the

Armed 3ervioes Procurement Regulation as in effest on the date of this
oontract and the schedule (horeinafter referred to as "Allosc-le Cost®).
It being understood and egreed, without limiting the generality of the i
foregoing, the following shall be considered as allowable items of cost |
hersunder when incurred or paid by the Contractor and when necessary and

(1) Salaries and Wages, BExpenditures by the Contraotor for |
the salaries and wages of its personnel and borrowed personnel direotly |
engaged in the performance of work hereunder and properly allocable
thereto including salaries and wages for vacation and sick leave pay
of its persomnsl pursuant to the establighed practice of the Contraotor,;
pPlus Federal and State social seourity taxes paild by the Contractor
and properly allocable to such salariss and wages: PROVIDED, HOWEVER, |
That the premium portion of overtime wage payments shall be an allowable
item of cost hereunder only if and to the extent that the overtime work
for which suoch payments are made shall have been expressly authoriged |
in writing by the contrasting officer.

(2) Materials and Services, Expenditures by the Contractop
for suoh materials, supplies, apparatus, tooling, equipment, technical |
books and manuals, and other articles (including processing and testing
thersof by others and rental of apparatus and equipment from others)
properly allocable to performanse of the work hereunder and for the ;
services of others not reimbursed under subparagreph (1), as are neces-
sary for performance of its undertakings hereunder. '

(3) Communication and Shipping. Expenditures by the Contrastor
necessary for performance of its undertakings hereunder for long-distanog
telephone calls, telegrams, cablesgrams, rad ograms, postage, freight,
expressg, and drayage.

(4) Travel. RExpenditures by ths Coitractor for transportation |
of the persons dirsetly engaged in the performance of thse work hereunder;

of potential perscnnel brought to and from Cambridge for interviews, of
& new employee and his family brought to Cambridge, of an employee hired!

2 -

SEGRET

Approved For Release 2002/06/10 : CIA-RDP61-00763A000200010192-0




ed Fo”et['ease 2&)0%/{96/31 0 (§Emg1 -0076”0020001 0192-0

'"’agn tempoffzpyr%vaais returne place not more distant than thet from
whidh he -entered the employment of the Contractor, and for moving costs cof
£ new employee and his family to Cambridge, and in the case of an employee

ired on a temporary tasis to a place not more distant than that from which
he entered the Contractor's employment; plus, as provided in the Schedule,
elther reasonable actual subsiatence expenses or per diem: Provided, that
the expense for transportstica hersunder by motor vehlcle, other than common
carrier or rented automotile shall he reimbursed on the actual cost basis,
or, at the Contractor's option, 2n - mileays basls at a rute uot exceeding
sight (8) cents per mile per vehlole, in lleu of the actial exrenses of such
transportaticn, Provided also that subeistance or per dlem shall be pro=-
vided s new smployee and each member of his fam!ly only if such employee
comes from outelde the Foston sree &nd -nly up tc a meximum of 30 days for
as many days as he actually has not obtalned s permanant residence, and
provided further that minors shall be allowed only hLalf of the per diem rate
allowed adult members of the family. In the event thst the Contractor sets
up sitea outside Cambridge, employees requirad tc move to such sites for a
period of over six months shall be treated as new employees within the mean-
ing of this clause,

(5) Subcontrascts., Expenditures by the Contrsctor representing
payment to suboontractors performing eny contract work hereunder.

(6) Goverrnment-Owned or Rented Equipment. Expenditures by the
contraetor hereunder for protection and maintenance of Government-ownsd
or of rented oquipment,

- (7) Rearrangement or Relocation, Notwithstanding paragraph (m)
of the clause hereof entitled "Sovernment Proyerty," sxverdltires 5v the
eontractor fer resrrange-ent or relocetion of facilitles or plant sites

or for restoring such facilitles or plant sites t: substentielly the

same condition as prior to such rearrangerent or relecation: PROVIDED,
HOWFVER, That in the event tlLe contreactor eleects to retein the benefit

of such rearrangement or relocation, the contraetor egnell return to or
eredit the Governmernt with the portion of the reirturserent by the Govern-
ment for lts eryendliure therefor deterrined by ne otlation tetween the
sontractor and the contraeting offlcer to te falr end proper,

. {B8) Overnead. Surl: amounts rerresenting Contractor'es overhead
oosts determkned Iin accordsnce with the clausge of the contract entitled
"Ne. otlated Cverhead Rales".

(b) Contrect:r shell exercise due cdiligence to secur: materials
and services st the most advanta eous yrices avellable, having due regard
to qualitvw,

{e¢) oOnce seact mont.. 'or w*t nore recuent litervels, if aprroved
by the Contrscting Offlcer; 11 luntrioctir gy st te an authorized

reprecortative ol Lhe Cortrectloy Offfcer, dIn euch Corr and reesoneble
detall ar guch representative may reg.ire, an involce oy purllc voucher

b
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. supported by a statement of ocost 1nourg; by the Oongrlctogﬂ%%Ptho
formance of this contract and claimed to constitute "Allowable Cost®,

Esoh étatement of cost shall be certified by an offiocer or other respons-

»

{ble offisial of the Contractor authorised by 1t to certify such statements.

(4) As promptly as may be practicable alfter receipt of sach involce
or voucher and statement of cost, the Goverrnment shall, except as hereinafter
provided and subject to the provisions of parsgraph (05 below, make paymen$
thereon as approved by the Contracting Officer. After payment of eighty (80)
per cent of the total estimated cost of performance of this contract, as from
time to time amended, further payment on account of "Allowable Coat" shall be
withheld until a reserve of either (1) one (1) per cent of such total estl-
mated cost, or (11) $10,000, whichever smount is less, shull have been set
aside, such reserve or the balance thereof to be retained until the exesution
and delivery of a release by the Contractor as provided in paragraph (r)
hersof. The Government's obligation to pay promptly is limited only by the
foregoing reserve and if an audit 1s desired b{ the Government in accordance
with paragraph (e) hersof, the Government shall pay promptly on a provisional é
b"i'o :

E

{e) At any time or times prior to final payment under this cecontract,
the Contracting Offiser may sause to be made such sudit of the involce or
vouchers and statsments of cost as shall be deemed necessery. Eaoh pay-
ment therstofore made shall be subjest to reduction to the extent of amounts
ineluded in the related invoise or vouoher and statement of cost whieh are
found by the Contrasting Officer on the basis of such units not to oconstitute
"2llowable Cost" and shall alsc be subject to redustion for overpaymsnts or
to inoreass for underpayments on pressding invoices or vouchers. On receipt
of the vousher or invoice designated by the Contrasctor as the "completion
voucher" or “completion involoe" and statement of cost, which shall be sub-
mitted by the Contractor as promptly as may be practiocable following come

Pe

pletion of the work under this oontract but in no

event latsr than one (1)

year (or such longer period

as the Contracting Officer may, in his disere-

tion
eompliance by the
ing, without limitatlo
of pars. (f) and (g) o

approve in writing) from the date of such completion, and rollouing
Contractor with all provisions of thia contrast (includ-

n, provisions relating to patents and ths provisions
f this clause), the Government shall as promptly as

may be practicable pay any balance of ®Allowable

Cost",

BETEE YA

(f) The Contrsctor shall execute and deliver at the time of and as
a sondition precedent to final payment under this contract, & releoase

discharging the Government,

its officers, agents, and employees of and

from all 1iebilities, obligstions, and cla

ims arising out of or under this

contract, subject only to the following axceptions:

(1)
wheore the amounts

(2)

Specified claims in stated amounts or in estimated smounts
ars not susceptidble of exact atatement by the Contractor.

Claims, together with reasonable expenses incldental thpr.tojé

based upon the liabil

1ties of the Contraotor to third parties arising ocut of

the performance of the oontract, which are not known to the Contrsactor on
the date of the exscution of the release, and of which the Contractor
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gives notice in writing to the Contracting Officer not mere than six (6)
yoaras after the date of the release or the date of any notice to the
Centrastor that the Government is prepared to make final payment whighe
ever is earlier,

(3) Claima for reimbursemsnt of coats including reasonable
sxpenses ineidental thereto, fncurred by the Contrastor under the proe
visiens of the sontraet relating to patents,

(g) The Contractor agrees that any refunds, rebates, or oreéits
(tneluding sny interest thereon) sacruing to or ressived by the Contrac~
tor which arise out of the performance of this contract and on accoun$
of whish the Contractor has received reimbursement shall be paid
the Contractor to the Govermment, The Contractor shall execute an
deliver at the time of and as & condition presedent to final payment
under this contrast; an assignment to the Governmsnt of refunds, rebates,
or credits (inecluding any interest thereon) arising out of the performance
of this contract, in form and substance satiasfeetery to the Contrasting
Officer, Reasonable expenses incurred by the Contractor for the purpose
of securing any such refunds, rebates or eredits shall constitute
"Allowable Cost"™ when approved by the Contrasting Officer,

(h) Any cost fneurred by the Contractor under the terma of thig
contrect whieh would ocenstitute ™ Alleowable Cost” under the provisions
of this olause shall be included in determining the amount payable under
this contraet, notwithstanding sny provisions eontained in the specifiea~
tiens or ether documents ineorporated in this eontrast by referencs,
designating services te de porformed or materiasls to be furnished dy the
Consractor st its expense or without ocost to the Government,

27. ASSIGKNMNENTS PROBIBITED

Neither this contract, nor any interest therein, nor any clainm
arising hereundsr, shall be transferred or assigned ﬁy the Contracter
to any other person,

28, TERMINATION POR THE OONVENIENCE OF THE GOVERNMENT

{(a) The performance of work under this ocontract may bs terminated,
in whole or from time to time in part, by the Government whenever for
any resson ths Contracting Officer shall determine that such termination
is in the bsst interests of the Government, Termination of work here-
under shall be effected by delivery to the Contractor of a Notioce of
Termination spesifying the extent to which performsnee of work under
the oontract is terminated and the date upon which such termination de-
comes effective,

(b) Aftey receipt of the Notice of Termination the Contrestor

shall cancel its ocutstanding scommitments hereundsr covering the
procursment of materials, supplies, egquipment and misceillaneous ftems,

GRET
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In addition the Contr-ctor shall exercise all reasonsble diligence to
sceomplish the cancellation or diversion of its ocutstanding commitments
covering personal services and sxtending bsyond the deate of such
termination to the extent that they relate to the performance of any

work terminated by the notice, With respeet to such cancelled commuitments
the Contractor agrees to (1) settle all outstanding liabilities and all
claims arising out of sueh cancellation of commitments, with the epproval
or ratification of the Contracting Officer, to the extent he may require,
whiesh approvel or ratification shall be final for all purposes of this
eclause, and (11) sssign to the Covernment, in the manner, at the time,

and to the extent directed by the Contracting Officer, all of the right,
title and interest of the Contractor under the Orders and Subcontracts

so terminated, in which csse the Government shall have the right, in its
disoretion, to settle or pay mny or all claims arising out of the termins-
tion of such orders and subcontracts,

(6) The Contrector shall submit 1ts termination claim to the Cone
tracting Officer promptly after receipt of a Notice of Termination, but
in no event later than two years from the effecilve date thereof, unless
one or more extenzions in writing sre granted by the Contracti Officer
upon written request of the Contractor within such two year period or
authoriszed extension thereof., Upon failure of the Contrsstor to submit
1ts termination claim within the time allowed, the Contracting Officer
may determine, on the basis of information available tc him, the amount,
if any, due to the Contrasctor by reason of the Termination and shall
thereupon pay to the Contractor the amount szo determined,

(d) Any determination of costs under parsgraph (e) shall be governed
by the cost prineiples set forth in paragraph 8<406 of Section VIII of the
Armed Services FProcurement Regulstion, as in effeet on the date of this
contract, .

(e) Subjeet to the provisions of paragraph (e¢) above, the Contrace
tor and the Contrecting Officer may agree upon the whole or any part of
the amount or emounts to be paid to the Contractor by reason of the
termination under this clause, which amount or amounts mey include any
ressonable cancellation charges thereby incurred by the Contractor and
any reasonable loss unon outstanding commitments for personsl servioces
wvhiek 1%t 18 unable to cancel; PROVIDED, however, that in connection with
any outstanding commitments for personel services which the Contractor
iz unable to cancel, the Contractor shail have exercised ressonable
diligence to divert such commitments to its other activitiea and operation
Any such agreement shall be embodied in an smendment to this contract and
the Contractor shell be paid the agreed amount,

(f) The Government stell from time to time, 'nnder such terms and
conditione ec2 it may preseribe, moke partial payments up to within
ninety (90%) percent of the estimuated cost sgainst costs incurred by
the Contractor in connecetion with the terminsted porticn of this contract
whenever, in the opinion of the Contracting Officer, the sgeregate of
such payments is within the amount to which the Contractor will be en-
titled hereunder, If the total of g:ch vaymentas 19 in excess of the
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smount finally agreed or determined to be due under this ¢lause, such

excess shall be payable by the Contractor te the Government upon demand,

provided that if such excess is not so vaid upon demand, interest there=

on shall bs payable by the Contrsotor to the Government at the rate of
per annum, beginning 30 days from the date of such demand,

(g) The Contrastor hgress to transfer title and deliver to the
Governmens, in the uanner, at the time and to the sxtent, if any,
direeted by the Contracting Officer, such information and itema whiach,
'1f the contract had been eompleted, would have been required to be
furnished tc the Government, including (1) completed or partially
completed plans, drawings, and information, and (11) materiuls or
equipment produced or in process or aocquired in conneection with ths
performance of the work terminated by the notiee. OUther than the above
any termination inventory resulting from the terminstion of the contract
may, with the written approval of the Contraecting Officer, be sold or
asquired by the Contractor under the conditions pressribed by and at ¢
price or orices approved by the Contracting Officer., The procseds of
any such disposition shall be applied in reduction of any payments to be
made by the Governmsnt to the Contrastor under this contreet or shsll
otherwise be credited to the price or cost of work ocovered by this son-
treot or psid in auch other manner ss the Contracting Offiger may direet,
Pending rfinasl dispostition of oroperty arising from the termination, the
Contractor ugrool to take such astion as may be necessary, or as the
Contracting Offscer may direct for the proteetion and pressrvation of the
property related to this contract which 1s i{n the poscession of the
Contractor and {n which the Government hes or mMAY acquirs an interest,

(h) Any disputes as to questions ef fact which may arise hereunder
shall be subject to the "Disputes” olause of this contract,

29, GOVERNMENT PROPERTY

(x) The Government ghalil deliver to the Contractor, for use in
connection with and under the terms of this contract, tre property des-
eribed in this contract, together with such related data and information
as the Oontractor may request and as miy reasonably be required for the
intended use of such property (hereinafter referred to as "Governmente
furnished Proverty”), The delivery or psrformsnce dates for the supnlies
or servigses to be furnighed by the Contractor under this contract are
based upon the expectation thet Covernmentefurnished Proverty suftable
for use will be delivered to the Contractor at the times stated in the
Schedule of this contract or, if not so stated, in suffiecfent time to
snable the Contrastor to meet such delivery or performance dates., In
the event that Government-furnishsd Property is not delivered to the
Contractor by susch time or times, the Contracting Orficer shall, upon
timely written request made by the Centraetor, make a determination of
the delay ocoastioned the Contractor and shall equltably adjust the
estimated cost, fixed fee, or delivery or performsnce dates, or both,
and any other contractual provisions affected by such delay, In the
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svent that the Government-furnished Property is received by ths Con-
trastor in a condition not sultable for the intended use, the Contrastor
shall, upon receipt thereof, notify the Contracting Offiesr of sueh

fact and, as directed by the Contracting Orficer, either (1) return such
property at the CGovernment's expense or otherwise dispose of such
property, or (11) effeot repairs or modifications. Upon completion ef
(1) or (11i) adove, the Contrasting Officer upon timely written reguest
of the Contrastor shall equitably adjust the estimated cost, or delivery
or performance dates, or both, and any other contractual provision
affected by the return, disposition, repair or medification, The foregoing
provisions for adjustment are exclusive and the Government shall not be
liable to suit for breach of sontrasct by reason of any delay in delivery
of Government-furnished Property or delivery of sueh property ina
condition not suitable for its intended use,

(b) The Government may deliver to the Contractor Governmentefurnished :

Proverty in addition to that set forth in the contrset, Upon such
delivery this contract may be amended, if appropriate, to sccomplish an
equitable adjustment in its terms and provisions,

(e) Title to all property furnished by the Government shall remain
in the Government, Title to all property purchased by the Contractor,
for the oost of whieh the Contractor is to be reimbursed as a direct
jtem of oost under this contract, shall pass to and vest in the Governe
ment upon delivery of such property by the vendor, Title o other
property, the cost of which is to be reimbursed to the Contractor under
this contraet, shall pass to and vest in the Government upon (1) issuance
for use of such property in the performanee of this contract, or (11)
commencement of processing or use of such property in the performanoe of
this contract, or (i11) reimbursement of the cost thereof by the Govern-
ment, whichever first ocscurs., All Governmente-furnished Property, toe
zether with all property acquired by the Contrastor, title to whioch vests
in the Oovernment under this peragraph, are subjset to the onrovisions
of this elause snd are hereinafter colleotively r-ferred to as "Govern=
ment Property”,

(d) Title to the Government property shall not be affeoted by the
{ncorporation or sttachment thereof to any property not owned by the
Government, nor shall such Government nroperty, or any part thereof, be
or besome a fixture or lose its identity as versonalty by rcason of
affixation to sny realty,

(e) The Government property provided or furnished pursuant to the
terms of this contract shall, unless otherwise nrovided herein and except
28 may be otherwise approved by the Contracting Officer, be used only for
the performance of this contract,

(f) The Contractor shall maintain and administer in accordance with
sound business practice a program for the maintenance, repsir, protection
and preservation of Government property so as to assure its full avail-
sbility and usefulnsss for the performance of this contrast, The Cone
traotor shall teks all resscnable steps to comply with e.l sopropriate
direetions or instructions which the Contracting Officer may prescribe as
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reasonably necessary for the protestion of the Government property,

(g} The provisions of Part III, Appendix C, Armed Services
Procurement Regulation, Manual for Centrol of Government Property in
Possession of Non-Profit Research and Development Contractors, as in
effects on the date of this contract, are herein incorporated by refsrence
and made a vart of this sontract. s Contractor apgrees to comply wigh
the provisions thereof relating to the keeping of property econtrol
reeords, identification and marking, segregstion and commingling, taking
of inventories, and eontrol of salvage and sorap, and the Contraetor alse
accepts the responaibl.ities set forth in said Part III with respeat teo
Government property,

(h) The Contractor agrees to make cvallable to authorized represent-
atives of the Contracting Officer rt all easonsble times at the office
of the Contractor all of its property resords under this contract, and
access to any premises where any of the Government property is located,

{(£)(1) The Contractor sheall not be lisble for any loss of or damage
to the OJovernment nroperty, or for expenses incidental toc sush lo=s or
damage, except that the Contractor shall be resvonsible for any such loss
or damage {(including expenses inoidental thersto):

(1) whioh results from willful misconduet or lack of good faith on
the part of any of the Contraector's directora or cofficers, or on the
part of any of 1ts managers, suverintendents, or other sgquivalent repe
ressntatives, who has supervision or direction of all or leltlﬂtill?y
all of the Contrector's business, or all or substantially all of the
Contrastor's operations at any one plant, laboratory, or separate
location in which this contract is being performed;

(1) whish results from a failure on the part of the Contractor,
due to the willful misconduet or lask of good faith on the part of any
of its directors, officers, or other representatives mentioned in sude
paregraph (1) above, (A) to maintain and administer, in accordance with
sound business practise, the program for maintenance, repalr, protection
snd preservation of Government property as required dy subparagraph (f)
above, or (B) to take all reascnadle steps to comply with any anpropriate
written directiona of the Contracting Officer under subparagravh (t?
above}

(144) for which the Contresctor is otherwise reaponsible under the
express terams of the clause or clauses designeted in the schedule}

{1v) which results from a risk sxpressly required to be insursd
under sore other provision of this eontract, but only to the extent of
the insurance so required to be procured and maintaeined, or to the ex«
tent of insurance astually procured snd maintained, whichever i1s greaterg
or

(v) which results from & risk which 1s in fact ~overed by insurance
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or for which the Contractor is otherwise reimbursed, but only to the ex-
tent of such insurance or reimbursement; nrovided that, 1f more than one
of the above exceptions shall be applicable in any case, the Contraotor's
11ability under any one excention shall not be limited by any other
exseption,

(2) The Contractor shall not be reimbursed for, and shall not
include es an item of overhead, the cost of insurance, or any provision
for s re:zerve, covering the risk of loss of or damags .o the CGovermment
pronerty, excent to the extent that the Government mey have required
the Centrsctor to carry such insurance under any other provision of
this contract,

(3) Uvon the happening of loss or destruction of or damage to the
Government property, the Contractor shall notify the Contracting Officer
thereof, and shall communicate with the Loss and Salvage Organization,
{f any, now or hereafter designated by the Contraocting ffieer, and with
the assistence of the Loss and Salvage Organization so designated (unless
the Contrecting Officer has designated that no such organi zation be
smployed), shall take ull reasonabdble steps 1o protect the Government
property from further damage, serarate the damaged and uncamaged Governe
ment property, put all the Government property in the best possibles ordsr,
end furnish to the Contrscting Officer a statement of1 '

(1) The lost, destroyed and damaged Jovernment property,
(11) The time and origin of the loss, destruction or damage,

(144) All known interests in commingled property of which the
Government property is a part, and

(1v¥) The insurance, if any, covering any part of or interest in
such commingled property.

Tre Contractor shail mske repairs and renovattons of the Jamaged
Government property or take such other action as the Contraeting Officer

directs,

(4/) In the event the Contractor ia indemnified, reimbhursed, or
otherwise compensated for any loss or destruction of or damage to the
Government »roperty, i1t shall use the uroceeds "o repair, renovate or
replace the Coverument property inveolved or shall credit such proceeds
ageinst the cost ol the work ~overed by the contrsct, or shall otherwise
reimburse the Governmant, ss directed by the Contracting Officer, The
Contractor shall dc¢ nothing tc prejudice the Governmant's right to
recover agalnst third parties for any such lose, destruction or damage
and, uoon the ragueat of the Contraating Cfficer, shall, at “he Govern-
ment's expense, rfurnish to the Government all reasonsble s:mistance and
cooperaticn ({including assistance in the prosecutlicn of sult and the
exscutton of instruments of assignment in favor of the Covernment) in
obtaining recovery,
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- :{J) The Government property shall remain in the poss

‘Cbnfggg§c5 #an puch period of time ss Is required for the performence

ontract unless the Contraeting Officer dectarmines that the ine

aTe # tne Goverrnnent shall promotly take squch action as the Cone
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Government property, In amy suech Instance, the contraot may be amendsd
to accomplis* an equitable ad'ustment 11 the terms and orovisinns,

of this

.(k)'gﬁgonﬂggéblétian or exviraticn of this contract, any 7overne
ment property wnich Has not been consnmed in the parformanice of this

s

eontract, or which has not been dlsgposed of as hereinafter provided in

subparagréch (1) cof this clause, or for which the Contractor has not
otherwlse been relieved of responsibility, s all be disposed of In the
sang T nﬁéﬁ}‘anjﬁggbggét to the same =rocedures, ss is »nrovided in
subpar anh () of *%¥a clause »f this contract eatitled "Permination

,tprithihﬁéﬁv.n ence of the Government" with resvect to terminetion

b

‘{nventory, The procselis of any such disposition shall be anplied in
- pednetion of any pavments to be made by the Government to the Contractoer

under thig contract, of shall otharwise ne creditsd to the zost of the
work coveréd t; this contrect, or shall be »ald in s::ch other mannsr as
‘the Contracting Officer may direct. Panding final d1snosition of such
property, the fontrsctor agrees to Fave such a¢ticrn as may Te Necassary,
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30, MILITARY SECURITY RECUI RFMENTS

(a) The provisions of this clause shall apply to the extent that this
contrsct involves access tc information classified under Military Securlity
Requirement (s) The provision of this clause shall anply to the extent
that this contract involves access to information classified "confidential®
including ® ConfidentisleModified Hendling Authorized" or higher,

(b) The Government shall notify the contractor of the security
classification of this contract and the elements thereof, and of any
subsequent revisions in sueh security classification, by the use of a
‘Security Requirement Checklist (DD Form 254).

{6) To the extent the Government hae tndicated as of the date of
this eontract, or thereafter indicates, security classification undey
this contract as provided in paragraph (b) above, the Contractor, except
as otherwise provided in this clause, shell safeguard all classified
elements of this cocntract and shall provide and maintain a systen of
seourity controls within its own organisation in accordance with the
requirements of (i) the Department of Defense Industrial Sccurit¥
Manual for Safeguarding Classified Seenrity Informstion as in effect
on the date of this contract, whioh menual is hereby incorporated by
reference and made a part of this sontrect; and (i11) any amendments to
seid manusl required by the demands of national seeurity as determined
by the Government and made after the dste of this gontrect, notice of
wvhich has been furnished to the contractor by the Contreaoting Officer,

(d) Deaignated representatives of the Government responsidle for
inspeotion pertaining to induatrial security shall have the right to
inspest at rcasonable {ntervals the procedures, methods, and facilities
ut?lized by the Contractor in complying with the requirements of the
terms and conditions of this clsuse, Should the Governmment, through 1ts
authorized r-presentative, determine that the Contractor has not come
plied with such requiremants, the Government shell inform the Contractor
in writing of the proper actions to he taken in order to effect com=
nlisnce with sush requirementa,

(¢) In the event & change in security requirements, os orovided in
paragraphs () and (e), results (1) in a chanre in the security olass-
1fication of this oontract or any element thereof from a non-classified
status to a clasaified status or from s lower clessification to a higher

clagsification, or (11) in more reatrictive area controls than previously '%

required, the Contractor shall exert every reasonable effort compatible
with its established pollcles to continue *he nerformance of work under
the contract in corpliance with such chenge in security classification
or requirements, If, despite such reasonable efforts, the Contractor
determines that the eontinuati-n of work under this contr.ct is not
practicable because of such change in security clageiffication or require-
ments, it shall so notify the Contrzoting Officer in writin.,
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(f) After receiving such written notification, the Contracting
Offiocer shall explore the circumstences surrounding the propossd change
in security classification or requirements and shsall endeavor to work
out a mutually satisfactory method wheraby the Contractor can continue
performsnce of the work under this contract.

(g) 1if, upon the expiration of fifteen (15) days after receipt
by the Contracting Officer of such written notification, (i) the ap-
plication to this contrect of such change in security classification
or requirements has not been withdrawn, or (11) a mutually satisfactory
method for eontinuing performsnce of work under this contract has not
been agreed upon, the Contractor may request the Contraeting Officer
to terminate the contract in whole or in part. Thersupon, the Con-
tracting Officer shall terminate the contrast in whole or part, as may
be appropriaste, and such termination shall be deemed a termination under
the provisions of the clause of this aontract eniitled "Termination for
the Convenience of the Government”.

(h) ‘Te Contrasctor agrees to inaert, in all subcontracts here-
under which involve aoccess to classified information, provisions which
shell conform substantially to the langusge of this clause, including
t?in paragraph (h), but exeluding paragraphs (e), (f), and (g) of this
gclause.

(1) The Contractor also agrees that it shall determine that any
-ubcontrnetor'aropo-od by it for the furnishing of supplies and services
whioch will inviolve access to cla‘sitled information in the Contractor's
oultod{ hes been granted an appropriate facility security eclearance which
is still in effect, prior to being accorded access tc such classified
information.

NEGOTIATED OVERHEAD RATRES

(a) Notwithstanding the previsions of the clause of this con-
tract entitled "Allowable Cost and Payment," the allowable indirect
costs under this contract shall be obtained by applying negotimted over-
head rates to bases agreed upon by the parties, as specified below.

{b) The Contractor, as soon as possible but not later than six
(8) months after the expiration of each period specifled in the Schedule,
shall submit to the Contracting Officer a proposed final overheacd rate
or rates for that period bassed on the Contractor's coat experience
during that period, together with supporting cost data. Negotiation of
final overhead retes by the Contractor and the Contracting Officer shall

be undertaken ss promptly as practicable after recelipt of the Contractor':

proposal.

(e) Allowability of costs and acceptability of cost allocated
methods shall be determined in accordancs with A3SFR, Section XV, Part
3, a8 in effect on the dete of this conuract.
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- {d) The resul-s of each negotiation shall be set forth in an amend-
ment to this contract, whiech shall specify (1) the agreed finel rates, (11)
the bases to which the rates apply, (1ii) the periods for which the rates
anply, and (iv) the specific i1tems treated as direct costa or any changes
in the ltems nreviocusly agresd to be dirsct costs,

(e) Pendin-~ establisrment of finsl overhead ra‘es for any periad,
the Contractor shall be reimbursed either st negotisted nrovisional rates
a8 nrovided in the chedule or at billing rates acceptable to the Contrao=-
ting Offiecer, subjoct to avpropriate adjustment when the final rates for
that veried are sstatlished, To prevent sutstantial over or under paye
ment, ths provisional or billin; rates nay, at the reguest of eithar part,
be revised by mutual agreement, either retroactively or proavsctively,

Any such revision of negotiated provisional retes pnrovided in the Schedule
shall be set forth in an amendment to t-is contract, ’

(f) Any faillure by the parties to agree on any final rate or rates
under this clause shall be considered a dlsnute concerning a question of
faet for decision by the Contrasting Officer within the meaning of the
clause of thim contract entitled "Iiaputes”,
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